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tuted in Delaware with headquarters in Amsterdam will be
considered subject to Dutch law on the whole European Con-
tinent, and therefore on principle as nonexistent. The true
point of difference between the two systems is not that under
the one incorporation is sufficient, and in the other the situ-
ation of the main office would suffice to determine the personal
law. The statutes do not define the Continental system so
correctly as do the treaties providing that a corporation must
be organized or constituted in one of the two countries and
have its central office (seat, domicil) in the country where it
is constituted. The requirement of domicil is additional to that
of incorporation and does not by any means replace it. Hence,
the Continental rule is no more than a variant of the common
law rule and could well be adopted in the treaties of any state.
While this essence of the rule has often been misunder-
stood, especially in the English literature and by German
writers too, the policy behind the rule also has not always
been appreciated. The most important viewpoint from which
to consider the rule is that of a state that does not want an
organization to establish its principal office in its territory and
yet derive its existence and legal character21 from a foreign
state. Thus,, in the oldest decision of the German Supreme
Court on this matter, a company incorporated in the state of
Washington, United States, for the purpose of exploiting
Mexican mines, but which was controlled by a board of di-
rectors in Hamburg, Germany, was denied recognition as an
American legal entity 5 having failed to fulfill the German
requirements for incorporation, it was treated as a German
noncorporate association.22 When a domestic company transfers
21  Not only capacity, in contrast to formation and dissolution, as WESTLAKE-
BENTWICH (ed. 6) 368 believe.
22  RG. (March 31, 1904) DJZ. 1904, 555, cf. infra p. 100. VON STEIGER, 67
ZBJV- (i93i)  307 reports the case of a joint stock company, incorporated in
Kenya, East Africa, under British law, but administered in Paris, France. In
Kenya, there was only a representation and the technical management. This
corporation would be recognized neither under the French  nor any other
Continental conflicts rule.